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O TRISTAR

i $6rvicds Agtdement

AGREEMENT made this L{:fday ufﬁ_ﬂ{fﬂﬂ#g; « 2019 by and between TRISTAR Risk Enterprise
Management, e, a Delaware corporation having its principal place of business at 100 Oceangate, Suite
708, Long Beach CA 90802 (“TRISTAR"), and Woodbury County, lowa a palitical subdivision of the
State of lowa having its principal place of business at 620 Douglas, Suite 701, Sioux City, (A 51101
{"Customer™).

WHEREAS, Customer, 85 a qualilied self-insured under applicable state law, has a self-insured retention
program with respect to aulomobile liability, general liability, and professional Hability cluims and claim
expenses perfaining to Customer’s business ("SIR Program™) with a retention level as set forth in Schiedule
A attached hereto (“Retention Level™); and

WHEREAS, Customer has the sofe responsibility {0 provide for competent cluims administration and
claims funding with respect to claims and/or Tosses and claims expenses arising within the SIR Progrant;
and

WHEREAS, Customer desires to engage TRISTAR as the claims administrator with respect o those claims
and/or losses arising under the SIR Program, including certain claims that were previously handled by
Custamer or any other entity; and

WHEREAS, TREISTAR desires to accept such engagement pursuant to (he terts and conditions of this
Agreemen;

NOW, THEREFORE, in consideration of the terms, conditions and otler agreements set foeth herein,
TRISTAR and Customer hereby ngree as follows:

1. Term
The ferm ("Term”) of this Agreement shall conumence at 12:00 A.M. on March 1, 2019 (“Effective
Daie”) and shall remain in effect untess and until terminated in accordance with the provisions of
Section 9 of this Agreement.

2. Engagement, Duties, and Authority of TRISTAR

241 Customer hereby engages TRISTAR and TRISTAR hereby accepts such engagemsent as the claims
administzaior {0 represent and act for Customer with respeet o all claims arising under the SIR
Program, cceurring during the Term, reported to TRISTAR during the Term, and assigned to
TRISTAR by Custamer (“Claims™}). Claims shall consist of

iV “Takeover Claimis)” which shali be defined as any Clains reporled o TRISTAR that has been
handled by Custemer or any preceding manages or administrator prior o being assigned o
TRISTAR and is open and pending as of the Effective Date; and

iy “Newly Reporred Claimis) " which shall be defined as any Claim other than Fakeover Claims.

22 The terms and conditions ol this Agreement will continue 1o apply during the Term and during any
period Claiins continue o be handled by TRISTAR. In consideration of payment of the agreed-
upon fees as set forth in this Agreement, TRISTAR agrees to perform the following services
{rServices™) duving the Service Pertod as defined in Schedule A and any extension or renewal
thereol, i applicable, with respect to the Claims. Subject 1o the authority limits stated below.
TRISTAR shall:

224 provide to Cusiomer (e following basic services (“Basic Services™):
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223

224

TRINT AR

i} establish and maintain an electronic file with respect o each Claim (Claim Fide™): such Claing
Files shall include accurate records and accounts of all transactions with respect 1o Claims; and
be maintained in accordance with prudeat standards of record keeping:

i) conduct analysis of Claims to determine their validity in accordance with Claims™ guidelines
as may be agreed o by TRISTAR and Customer;

i) esiablish case-specific reserves. adjust, resist, deny and/or settte Claims:
¢ upto the authority limit set forth in Schedube A ("Settlement Authority™):
® in excess of the Settlement Authority at the direction ol and with the approval of the

Customer;

vl upon approval or at the direction of Customer, use legal counsel where appropriate and assist
fegal counsel in the preparation of cases for hearings, trials and/or appeals;

v} pursue, as deemed appropriate by TRISTAR, reasvnable possibilitics of subrogation,
contribution, oy indemmity {nol insurance or reinsurance recoveries) on behadf of Customer and
deposit all recovery amounts in an account until paid over to Custoimer;

vid refer all regulatory complaints o Customer and cooperate with Customer 1o resolve such
compiaints:

vil) report cases invoiving suspecied fraud to the appropriate state mandated ageney and when
reporting to the state insurance department is required, use an internal special investigative unit
or contract with an endify to provide such services;

viii} provide TRISTAR s standard claims reports (o Customer: and

ix) make timely requests Tor payments of valid claims for compensation, rehabilitation expenses,
and other required benefits payable under applicable insurance Jaws. together with Aflocated
Loss Adjustment Expenses to Customer pursuant 1o Sections 3 and 4 hereol stibjeet o the
Iimitations and requirements of this Agreemend.

provide to Customer information services in accordance with the provisions of Schedule B attached
hereto (*Information Services™);

receive and manually foad Takeover Claims data from the preceding Claims administrator(s} (“Dala
Loading Services™); and

provide, or use vendors to provide, specialty services (“Specially Serviees™) such as claim call-in
reporting {telephonic, electronic, fax or internet), Special Investigation (SIU), and index bureay
reports. Specialty Services are charged as Allocated Loss Adjustment Expenses {as defined in
Secction 12) or, where required by state law. as loss.

Duties of Customer
Customer shall;

promplly forward, or cause 1o be forwarded 10 TRISTAR, all claims, claim forms, demands. notices,
inguirics ot correspondence concerting or related 1o Claims;

at the time that Claims are assigned o TRISTAR, provide TRISTAR with a copy ol any
investigative and pertinent material;

not comment upon, discuss with third parties, or independently adjust. attempt (o settle, or othervise
process Claims without prior wrilten notice o TRISTAR;
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3.1.6

4.2

TRISTAR

directly pay all Claims, Alocated Loss Adjustment Expenses and other claim-related expenses in
accordance wilh Section 4 of this Agrecment;

cooperate with TRISTAR with respect to the performance of Claun services, including, but not
limited to: responding promptly to TRESTAR s requests for information; providing timely direction
to TRISTAR Tor matters exceeding its authority; meeting with TRISTAR, as may be needed; and
making decisions as required by this Agreement and within such thme periods as to meet afl legal
requirements applicable jo the obligations under this Agreenment;

report to any and all insurers, reinsurers or intormediaries ali facts, notices, documents, and
information sufficient to comply with reporting requirements of said insurers or reinsurers regarding
the Claims hereunder. TRISTAR shall make no such reports uniess specifically requested in writing
by Customer, or 03 specifically provided in this Agreement, TRISTAR shall however cooperate
with Customer with respect o Customer's obligations to insurers and reinsurers;

be responsible for managing the vendors {other third party administrators and other services)
Customer has contracted with and mecting all requirements in connections therewith. TRISTAR
will have no responsibility or liability for the obligations of vendors or Customer in conncction with
the services provided by such vendors and Customer shall, subject to appropriation and to the extent
permitied by aw, indemnify, hold harmless, and defend TRISTAR against any such liability, except
that TRISTAR shalt cooperate with the vendors Customer contracted with and assist Customer with
respect to such vender requirements; and

perform all such other actions and things reasonably necessary or otherwise required to enable
TRISTAR 1o perform its services under this Agreement,

Customer represeats and warrants that it s and shalt remain throughout the Term a qualified seif-
insured under applicable siate Jaw.

Payment of Claims and Allocated Loss Adjustment Expense(s)

Iy addition to the invoices for Fees wid Expenses {as delined in Subsection 3.5} addressed in Section
5 below, alf Chaims obligations, including loss, indemnity, and Allocated Loss Adjustment Expenses
and other Clabm-related expenses, are the obligations of Customer,  Uuless otherwise agreed by
TRISTAR and Customer: i) as payment requests are processed by TRISTAR, they shatl be paid by
Customer: and i) TRISTAR shail not process any such payments. Customer acknowledges (hat a
no time wiil TRISTAR he obligated to make any such payments out of TRISTAR funds.

Unless otherwise agreed by TRISTAR and Customer, Specialty Services which are listed on
Schedule € attached hereto shall be provided by TRISTAR s Preferred Provider network, which
may include TRISTAR, ifs affiliates and subsidiaries (including TRISTAR Managed Care, Inc.), or
third partics,  Specialty Services will be charged to Customer as Allocated Loss Adjustment
Expenses or, where required by staie faw, as loss. Customer understands and agrees that TRISTAR
may receive compensation in cobnection with the Specially Services, either by retaining a portion
of the fees and expenses charged, or by reecetving fees from preferred providers.  The wnount
TRISTAR retains or receives will vary depending upon the preferred provider, and may be
calcudated based on percentage of savings, percentage of revenue to the provider, or TRISTAR s
mark-up of provider fees. The amounts retained or received by TRISTAR in connection with
Specialty Services ave in addition to the Fees and Expenses paid to TRISTAR by Customer under
Seetion $ of this Agreement. The fees set fosth on Schedule C may be adjusied tfrom time o time
upan ene hundsed twenty (120} days” prior wrilten netice.
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5,2

5.3

5.4

5.5

6.2

6.3

FRISTAR

Payment of Foes, Expenses, and Taxes

For Basic Services, information Services, and Data Loading Services perfornmed, TRISTAR shall
be entitled to and Customer shal] pay the fees and expenses, including Reimbursable Expenses {us
detined in Subsection 5.2), calculated and earned in accordance with this Scetion 5 and Schedule A.

TRISTAR shall be reimbursed for those expenses which are incurred by TRISTAR in the rendering
or performance of services and not incorporated in the Basic Fee (“Reimbursable Expenses™).
Reimbursable Expenses include, but are not Hmited {0, any data processing or telecommunications
charges, hotel, travel, living and out-of-pocket expenses relased to the provision of services pursuam
1o this Agreeme.

For all services other than Basic Services, Information Services, and Specialty Services provided
under this Agreement, Customer shall compensate TRISTAR in accordance with this Section 5 und
Schedule A (“Additional Services Fees™), plus Reimbursable Expenses. Additional Services Fees
und expenses charged pursuamt to this Subsection 5.3 wre i addition 10 those fees and expenses
charged under Subsections 5.1 and 5.2,

Custonier shali be responsibic {o pay dircetly to the applicable laxing authority or 10 TRISTAR, if
imposed on TRISTAR, all federal, state and local taxes (other than net fncome laxes) which
TRISTAR may be required to pay or caliect or which may be incurred or assessed against TRISTAR
or Customer, vnder any existing or tuture law, relating to the sale, delivery, rendering or provision
of services by TRISTAR fo Custosier {“Tuxes”).

TRISTAR shall submit itemized mvoices to Cuastomer for all foes, Reimbursable LExpenses, and, if
applicable, Additional Services Fees and Taxes (“Pees and Expenses™) incurred in acoordance will
this Section 5 on a monthly basis and such invoice shall be paid by Custoiner to TRISTAR upon
receipt of same. Anounts which remain unpaid in excess of thirty (30) days from the date of receipt
of the invoice shail be subject to an interest charge of one and one-half {1.5%) percent per month,
such charge to be effective beginning thirty (38) days after the date due until paid.

Records: Inspection, Access, and Ownership

Customer shall at all times refain the ownership of the Claim Files and Claims data (collectively,
“Claim File Information™).  Customer acknowledges that TRISTAR has a right of continuing
possession and access to the Chaim Fite Information, including any accessing software, hardware,
and systems to permit TRISTAR {o fuliili all ofits obligations under this Agreement, whether betore
or after tenmination, including in the event of any dispute or legal action between the parties,

Claim File Information shall, upon thify {30} dayvs prior written notice 1o TRISTAR. be available
for on-site audit, review, and’or inspection by duly authorized representutives of Customer and by
reguintory authorities liaving apprepriate jurisdiction; however, the parties agree that if there are
any such audits, reviews, and/or inspeetions including reasonable follow-up of the activitics of
TRISTAR by Customer, regulatery authorities or other parties, or any combination thereof,
TRISTAR shall be compensated in accordance with Subsection 5.3 for its involvement with any
such andit(s). reviews, and/or inspections,

Al the conclusion of TRISTAR s obligation to handle Claims and subject {0 the payment of all Fees
and Expenses due TRISTAR, TRISTAR shalt send directly to Customer or a third party selected by
Customer 1) an electronic copy in TRISTAR's then current format of the Claim File Information,
and i} ait open and closed physical Claim Files, if any {collectively, “Transfer Services™) in
accordance with Subsection 9.3, Custemer hereby acknowledges that Customer, such third party
selected by Customer, or any succeeding adminisirator is responsible for retaining Chaim Fife
Information that is transferred to it for the longest of the following time periods:
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821

8.2.2

8.2.3

8.3

1.4

FRISTAR

i} for five (3) years from the closing of the Clainyg
i1y for the duration of any applicable repulatory reGuircment or state linw; or
i) for the duration of the applicabie Statute of Limitasions,

Indemnification, Limitation of Liability - Infentionally removed

Confidential Information

The parties acknowledge that in the course of dealings between each other:

eacly party will acquire frem the other information about business activities and opevations, techuical
information and (rade secrets, all of which are highly confidential and proprictary (*Confidential
BBusiness Information”), Confidential Business Information shall not include (1) information abready
known o a paty; (i) iformation which now i or hereafter becomes publicly known through no
wrongful act ol party, (i) information received by wparty from a third party without similay restiction
and without breach of this Agreement: (iv) information independently developed by a pasty: {v)
information approved for release by written authorization of the other party; and (vi) information which,
afler notice 1o a party providing a reasonsble opportunity 10 contest disclosure, must be disclosed
pursuant to the requirements of a governmental agency or a {inal binding order ol a court of competent

jurisdiciion; and

cach party may gain access w and/or generade information of Customer’s consumers, customers,
fnsureds or claimants which may inciude persenaily identifiable, financial and/or health information
which may be protected by federal, state and local laws (“Protected Inlormation™).

I the event a party provides ifs Confidential Business Information and/or Protected Information
{eollectively “Confidential Information™) to the other party (“Receiving Party™), such Confidential
Information shall be provided subject to the following confidentiality terms:

A party’s Conlidential Information shall be safeguarded by the Receiving Party with at least as great
a degree of carc as the Receiving Parly uses to safeguard its own most confidential materials or
mformation refating (o #ts own business,

The Confidential information must be cleculated, quoted, disclosed, or distributed solely on a “need
to Know basis™ and only to employees, atorneys. or consultants of the Reeeiving Pty
{"Representatives”) after such Representatives have been informed of and agreed 1o be bound by
this duty ol confidentiality. Further, a Receiving Party agrees to obligate each of its Representatives
to a level of care sufficient to protect the Conlidential Information from unauthorized use or
disclosure.

A Receiving Pasty and ifs Representatives shall not fusther eirculate, quote, disclose or distrilute
any of the Confidential Information except as permitted wader this Section §,

The provisions of this Secfion 8 shall survive the wimination of this Agreement.

Termination

This Agreentent shall be terminated in accordance with any of the following subscetions of this
Section 9:

Either pasty may terminate this Agreement by giving at least one hundred twenty (120) days ptior
writics notice of whmination to the other party, such lermination to be effective no seoner than the
Grsd (1 amiversary of the Effective Duate.
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9.2

9.21

922

9.3

9.3.1

9.3.2

FRISTAR

Upon a masterial breach by TRISTAR or Customer in the performance of ils duties or responsibilities
as provided in this Agreement, the non-breaching party may advise the breaching party of said
nurterial breach by written notice.  Except for breach by Customer for failre to pay Fees and
Expenses ar a breach by Customer for failure to pay Claims and Allouiied Loss Adjustment
Expenses as required in this Agreement (“Monetary Breach™), the breaching party shall then have
thirty (50) days from the date of writlen notice within which to cure said breach. For Monetary
Breach, the Customer shall have five (3) business days from date ol written notice within which to
pay overdue lees and Expenses to TRISTAR or to pay Claims and Allecated Loss Adjustiment
Eapenses as required.  The non-breaching party shalt have the right 1o terminate this Agrcement
upon written rnetice 1o the breaching party if the breaching party fails to cure said inaterinl breach
within the specified time period.

This Agreement shall immediately rerminate at the election of cither parly upon the occwrrence of
any of the following events with respect to the other party:. #s insolvency, its inability to meet its
debts as they mature, its filing of a petition of voluntary bankruptcy under any chapter of the US
bankrupicy [aws. institution of preceedings to adjudge it bankrapt in an involumary proceeding,
filing of a petition for rehabilitation or liquidation. exceution of an assignment for the beneflt of
creditors, its appointment by o cowt of a receiver, trustee, rehabilitator or liguidator, or its
dissolution,

{f this Agreement is terminaied:

for cause pursuant to Subsection 9.1.2 or 9.1.3, TRISTAR shall cense the handling of alt Claims as
of the effective date of termination (“Termiration Date™) and TRISTAR shall have no more
obligations with respect therelo;

for conventence purstaud 10 Subsection 9.1.1, Customer, in its sele discretion, shalt exercise one of
the following options:

11 Customer may require TRISTAR to continue the handling of all Claims reported 10 TRISTAR
before the Termination Date. on the terms, conditions and limitations of this Agreement; or

iy Customer may require TRISTAR to cease the handling of all Claims as of the Termination
Pate and TRISTAR shalf huve no more obligations with respect thereto.

Lipon terminatien of this Agreenment:

TRISTAR and Customer shall perform all of their vespective oblipations in accordance with the
weris of this Agreement whether 10 be performed before or afier the Termination Date untit the
conclusion of TRISTAR’s vbligation to handle Claius as set forth in Section 9.2 and Schedule A.
Atthaf time and upon TRISTAR s receipt of payinent of ali earned but unpaid Fees and Expenses,
TRISTAR shall provide the Transler Services in accordance with Subscetions 6.3 and 9.3.2.

Unless this Agreement has been terminated by Customer Tor cause pursuant to either Subseciion

9.1.2 or 9.1.3, Customer shall reimburse TRISTAR for all (ees and expenses incurved by TRISTAR

¢ Transfer Fees™) in connection with the Transfer Services, These Transfer Fees shall be considered

Additional Services Fees and calculated in accordance with Section 5.3, Transfer Fees shall include,

but not be Himited to;

i} the actual costs incwred (examples: packing materials and shipping expenses i the event there
arc physical Claim Files): plus

i1} TRISTAR’s [ees Tor its services in cfiecting such fransfer (examples: hourly fees for clerical
labor to inventory, sort, pack, and ship such Claim Files; hourly fees for data processing labor
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11.

12.
121

12.2

12.24

12.2.2

1223

12.2.4

TRISTAR

W perform data extract and lesting with receiving vendor; fees for praduction of notification
letters to claimants, attorneys, and medical providers).

As respects all Claims, Customer shall remain liable for the payment of all Claims and Allocated
Loss Adjustment Expenses in accordance with Section 4 and the payiment of all Fees and Expenses
i accordance with Section 3 that they would have been Bable for had the Agreemant not been
terminaied,

independent Contractor

TRISTAR and its affilintes, shall act as an independem contractor(s) in providing services lo
Castomer hereunder, Neither this Agreement nor the performance thereof by TRISTAR shali create
nor be deemed to create any employer-employee, joint venture or partnership relationship between
TRISTAR or any of its affiliates, officers, dircctors or employees, on the one hand, and Customer
vr any ul its alfiliates, officers, directors or employees, on the other hand,

Force Majeure

H any cause or condition shalj occur beyond the controt of TRISTAR which wholly or partialiy
prevents the performance by TRISTAR of its obligations hereunder, including, without lintation,
any act of God or the public enemy, fire, explosion, flood, earthquake, war, riol, adverse weather
conditlons. breakdowns in equipment or Tacilitics, strike. slowdown, work stoppage or other labor
trouble, then TRISTAR shall be excused from its obligations hereunder to the extent made necessary
by such cause or condition and during (he continuance thereof, and TRISTAR shall incur no Hability
by reason of its failure 10 perform the obligations so escused, Such cause or condition shall not,
however, relieve Customer of the abligation to pay to TRISTAR fees and charges due to TRISTAR
for services rendered and expenses incurred hereunder prior 1o such stuppage.

Definition “Allocated Loss Adjustment Expense”

For the purposes of this Agreement, AHocated Loss Adjustment Expense(s) (“Allocated Loss
Adjustment Expense{s)”} shall mean any fee or expense which s chargeabie or attributable to the
Investigation, coverage analysis, adjustment, negotiation, settlement, defense or general handling of
any Claim(s} or action{s) refated thereto, or to the protection and/or perfection of the Customer's
right of subrogation, contribution or indemnification, aff as reasonably determined by TRISTAR.

Altocated Loss Adjostment Expense(s) may be incurred for services provided by TRISTAR, its
affiliates and subsidiarics, or third parties and include, but are not limited to, the following:

attorney's fees and disbursements incurred it connection with the determination of coverage andfor
the adjustment, defense, negotintion or settlement of any Claim; atorney's fees incurred for
representation W depositions, hearings, preirial conferences andfor trials:

fees and expenses incurred tor: handling any Alternative Dispute Resolution proceeding (“ADR”);
fegal actions, including trials or appeals; pursbing any declaratory judgment action, including
deposition fees; cost of appeal bonds; court reporter or stenographic services, filing fees, and other
court costs, fees and expenses; franseript or printing services and all discovery expenses; service ol
process: witnesses™ testimony. opinions, or attendance at hearings or trial;

fees and expenses Tor attendance ot or participation in ADR proceedings, hearings, trials or other
proceedings by TRISTAR personpel or its subcontractors;

stafutary Hnes or penalties; pre- and post-judgment interest paid az a result of Htigation, unless
regulatory ar reporting requirentents define such interest as loss ar indenmity payments;
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1228

1227

12.28

12.23

12210

12.2.11

12,2142

12.213

12.3

13.
13.1

TRISTAR

subcontractors™ fees and trave! expenses, including independent adjusters, automobile and property
appraisers, to the extent that same are incurred in the adjustment, negotiation, settiement or defense
of any Chaimg

fees and expenses incurred in conjunction with the telephonic, web, or other electronic methods of
reporting Claims as set forth on Schedule C;

experts' {ees and expenses inclading reconstruetion experts, engineers, photographers, accountants,
ceonomists, metallyrgists, carfopraphers, architects, hand-writing cxperts, physicians, appraisers
and other natural and physical science experts, plus the fees and expenses associnted with
preparation of expert reports, depositions, and testimony;

fees and expenses [or surveillance, undercover operative and defective services or wny other
investigations;

fees and expenses forr medical examinations, or awtopsies, including dizgnostic services, and
retited transportation services; durable medical equipment; and medical reports and rehabititation
evatiutions, unless regulatory or reporting requirenzents define such lees and expenses as loss or
indeminity payments;

fees and expenscs for any public records, medical records, eredit bureau reports, index burcan
reports, and other like reports as set forth on Schedule C;

fees and expenses incurred where TRISTAR determines it is reasonable to pursue the rights of
contribution, indemnification or subrogation of the Customer, including attorney and collection
agency fees and/or expenses,

medical or vecational rehabilitation fees aad expenses, and all other medical cost contadnment
services, including, but not limited to wilization review and management, pre-audit admission
authorization, hospital bill audit or adjudication, provider bill audit or adjudication, and medical
case management, if applicable, unless regulatory or reporting recuiirements define such expenses
as foss or indemnify payments as set forth on Schedule C; and

extraordinary travel and related fees and expenses curred by TRISTAR at the express reguest of
Customer. which are not otherwise payable under this Agreement.

With respect to TRISTAR's determination that a fee or an expense incugred pursuant to this
Agreement is an Allocated Loss Adjustment Expense, TRISTAR maskes no representation or
warranly and assunies no responsibility that such determination (1} is in compliance with or meets
the requirements of any statistical plan fiing, statutory, regulatory, or insurance industey reporting
scheme or the definition of “Alocated Loss Adjustment Expense™ thereunder; (ii) is or could be
characterized as payment of foss or Indemnily; or (i) is or is not subjeet W insurance or reinsyrance
coverage or fimits, Cuslomer agrees that it is responsible Tor making all such judgments and for
complying with any and all such reguirements,

MMSEA

Section 111 of the Medicare, Medicaid, and SCHIP (State Childeen’s |Health husurance Programs)
Extension Act of 2007 (all of which topether shali be referred 10 as “MMSEA™Y (P.L. 110-173).
coptains mandatory reporting requiremends ("MIR”) for group health plan arrangements and for
liability insurance (including self-insurance), no-fanit insurance, and workers’ compensation {see 42
US.C 13939(0)7) & (8)). As respects complinnee with MMSEA under this Agreement;
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13.1.2

1343

13.1.4

14,
141

14.2

14.3

14.4

15.
15.1

IRISTAR

Customer has the obligation 1o perform MIR requirements as respects Claims, register with the
Centers Tor Medicare and Medicaid Services (“(CMS”) as a Responsible Reporting Entity (“RRE™),
and provide to TRISTAR all relevant information inclading the RRE Identification Number(s}
assighed. Ctstemer has appointed the reporting agent(s) identified on Scheduie A for the purpose
of meeting MMSEA obligations including MIR requirements {"Reporting Agent(s)").

Reporting Agent services include determining Medicare eligibitity, reporting (o CM$ eligible
Claims using the mandated format for a determination of Medicare eligibility, processing error
corrections, and providing quarterly reports.  Where applicable, Reporting Agent should alsa
respond to all inquiries and requests for conditional payments, comply with settlement approvals,
negotiaie and prepare claim set-aside agreements (“CSA’s™) and Medicare set-aside agreements
(“MSA’sT),

Customer consents to the disclosure by TRISTAR of Claims information required by MIR to
Reporting Agent or others for the purpose of providing MIR pursuant to this Agreement. Customer
and TRISTAR agree that Claim data reported to or by CMS is confidential and each shall take
reasonably necessary sleps to protect the confidentiality of this data.

Customer agrees that fees and charges by Reporting Agent incurred for comptiance with MMSEA
and other related services shalt be paid by Customer snd charged against the Claim Files as
Allocated Loss Adjustment Expenses. Such fees and charses ure listed on Schedule C.

Non-Hire
Without the written consent of the other, Customer and TRISTAR shall not:

iy solicit for employment or empioy any employee of the other who is or lias boen directly engaped
in the performance of this Agreement; and

it} for e period of six (6) months following the termination of any employee who had been directly
engaged in the performance of this Agreement, solicit for employmentor employ such emplayee
of the other.

Customer agrees that: (i) the prohibition against solicitation and employment of TRISTAR
employvees by Customer in Section 1.1 without TRISTAR ‘s written consent shall also apply to any
alfiliales of Customer; and (it) that violation of this prohibition by Customer shail be deemed 16 be
a material breach ol this Agreement by Customer. For purposes ol this Seetion 14,2, “Aftiliates of
Customer” includes any entity controfling, conirolled by, or in common cantrol with Custamer or
any entity in which Custorer has an interest during the Term or with which Customer has entered
inlo a contract.

This provision shali not apply 1o any offer of employment by TRISTAR or Custemer arising from
a general employment solicitation to the public and not specifically divected at any etployee of the
other party who is directly engaged in the performance of this Agreement.

The provisions of this Section 14 shall apply during the Term and the six (6) month period
gamediniely {oliowing the Teom.

Notices

All notices or other communications required purstant o Section 9 shalf be in writing and sufficient
if i} delivered personally; 1) sent by o nationatly recognized overnight carrier; or ity sent by
registered o certitied mail return receipt requested, postage prepaid and via cmail; and addressed
as follows:

WHTERRY DounT Y (5639
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16.2

18.
16.1

17.
17.1

17.2

17.3

17.4

17.5

17.6

TRISEAR

TRISTAR: TRISTAR Risk Enterprise Management, Inc.
10 Qceangate, Suite 700
Long Beach, CA 90802
Attn: Thomas 1. Veale (Tom. Vealeg@tristargroup.net)

With a copy to; TRISTAR Insurance Group. Inc.
2540 Rowe 1306, Saite 109
Cranbury, N} 08512
Atin,; General Counsel’s Office (Thn Mclntyregatristargroup.ner)

Customer: Woodbury County, lowa
620 Douglas, Suite 7¢1
Sioux City, 1A 51101
Atin.: Human Rescurces Director

When required or issued pursuaid to this Agreeiment, notices shall be deemed to have been given at
the time i) when personally delivered, i) upon the day following the day sent by overnight carrier,
or i) if matled, upon the third (3" day after the date such notice is postmarked.

State Amendment Requirements

The Agreement shall be deemed to-incorporate any aud all provisions required by applicable state
insurance laws, refating to insurance administeaiors or thivd party administrators, insoflar as such
provisions refale 1o the services performed by TRISTAR pursuant {o the Agreement,

General

This Agrcement constitutes the entire agreement of the patties and supersedes all previous
agreements andior contracts whether aral or written between them with respect to the subject matter
hereof.

Hany provision ol this Agreement shatl contravene or be invalid under the laws of the United States.
the sfate i which enforcement is sought, or the regulatory requiremenis of such state, il is agrecd
that such provision shall not invalidaie the whole Agreement bt the Agreement shall be constraed
as H not containing the particular provision or provisions held to be invalid,

Phiz Agreement may only be smended by a written instrument signied by the parties hersto,

The parties shall not disclose Lo any third party the terms and conditions of this Agreement, except
as may be required by law, reasonable advice of its counsel, or the wrillen consent of the non-
disclosing party. Nolwithstanding the atorementioned, this Agreement may be disclosed o the
parties’ representatives, accountants, attorneys, and advisors and to insurers of Customer, including
excess nsurers 1o and reinsurers of the SIR Progran.

This Apreement shall be binding tpon and inure (o the benefit of the partics hereto, their successors
and assigns, A parly way nolassign this Agresment or the services required herein without the prior
written conseat of the other party, which shall not be unrcasonably withheld or delayed, except that
TRISTAR may assign this Agreoment to an affifiate or subsidiary company, or a suceessor in
interest by acquisition or merger provided that such succeeding company shall assume all rights and
obligations under this Agreement.

Except as otherwise provided herein, nothing in this Agreement is intended or shall be construed Lo
give any person, other than the parties hereto, their respective suecessors and permitied assigns, any
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TRISEAR

Schedule A
General Information; Service Period; Fees and Expenses

This Schedule A shall be effective March 1, 2019 and it shall: i} apply to all Claims reporied and
all Information Services provided on or after that date, and #) remain in effect until the parties
agree on new rates.

The terms and conditions of the Agreement apply unless and 1o the extent modified or supplemented by the
specific terms and conditions of this Schedule AL

Al

At
Atz
Al.3

A2
Azd

A3
A.3.1

General Information

Retention Level{s): $300.000

Setflement Authorvity: £0

Reporting Agent(s):

) for MMSEA reporting to CMS; TRISTAR Risk Management (an afliliate of TRISTAR),

i} for MMSEA compliance and other velated services, TRISTAR’s Prelerred Provider, unless
Customer directs the use of a ditferent vendor,

Service Period

In consideration of payment by Customer of the fees described in Section A3, TRISTAR will

provide the Services For the periods set Torth below (®Service Period™):

Basic Services, TRISTAR will provide Basic Services for each Claim beginning on the date the

Claim is reported 1o TRISTAR and ending on the sooner of:

i} the date the Claim is closed; or

iy the effective date of termination of this Agreement in accordance with any provision of Scotion
9.

Data Loading Services, TRISTAR will provide Data Loading Services beginning on the Eifective

Pate and ending upon the completion of the loading,

Information Sevvices. TRISTAR will provide Information Services beginning on the Effeative

Date and ending on the date TRISTAR is no fonger obligated to provide Basic Services as set torlh

above.

Basic Fees

Annual Minimum Fee & Excess Flat Rates

Annual Minimum Fee, In consideration for the Basic Services and Information Services
perforimed by TRISTAR during the Service Period for Claims, TRISTAR shall be entitled to and
Customer shall pay TRISTAR in accordance with Section A6 at the following annoal rate (" Annual
Minimum Fee™), in advance, subject to any increases made in accordance with Section A4, in
accordance with Section A7, The Annual Mintmum Fee shall cover one {1) user of Information
Services and ap to a combined total of filieen (13} Newly Reported Claims and Takeover Cluims
(“Claims Threshold”) reported o0 TRISTAR during the Initial Period or each Annual Period, as
deflined betow.

WHODRURY DoulTy (58195
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A3.2

A3

ANNUAL
PERIOD Miramun Fee
Initial Peviod. ..o e $16.060 (pro-rated porton of $12,000)
First Annual Period oo 812,420
Fach Subsequent Annual Period ... 3.5% increasc over the prior Annual Pariod

Where:

The “Initial Period” shall be defined as the ten (10} menth period beginning on March 1, 2019 and
ending December 31, 2019,

An Annual Period” shall be defined ag each twelve (12) month period beginning on January |,
2020 and each subsequent anniversary,

Subjoect ta the following:

Excess Flat Rates. At the end of the Initial Period and at the end of the each Annual Period during
the Term, a reconciliation shall be performed. In the event the number of Newly Reported Claims
and Tokeover Claims reported 10 TRISTAR during the Initial Pertod o during any Annuai Period
exceeds the Claims Threshold, then Customer shall pay TRISTAR in accordance with Section A7
at the follosving {lag rates per Feature for each Newly Reported Claim or Takeover Claims in excess
of the Claims Threshold, subject fo any increases made in accordance with Section A4 (“Excess
Flat Ratefsy")

i} Auntomobile Liabitity - Bodily Injury: Seven Hundred Fifly-Seven doHars ($757) per Feature;

i} Automoebile Liability — Property Damage: Four Hundred Thirty-Two dollars (§432) per
Feature;

i) Automobile Physical Damage: Two Hundred Ninety-Eight dolfars (§298) per Feature;

iv) General Liahility— Bodily Injury: Seven Hundred Fifty-Seven dollars ($757) per Feature;

v} General Liability — Property Damage: Four Hundred Thirty-Two dollars ($432) per Feature;
uid

vi) Giencral Liability — Professional Liabitity: One Thousand Nine Hundred Fitty dollars ($1,950)
per Feature,

As long as the Agreement applics to any Claims being handled by TRISTAR, the Excess Flat Rates

shail be increased by 3.3% on January 1, 2020 and each subsequent anniversary,

Where:

“Feature” shall mean cach Hne of coverage for each person or entity making a claim under the IR

Program.

Pata Loading Fee. In consideration for the Data Loading Services rendered by TRISTAR during

the Service Period and in accordance with this Agreement, Customer agrees 1o pay TRISTAR a fee

{Data Loading Fee™} of Two Thovsand Five Hundred doliars (§2,500) in accordance with Section

AT

Fees for optional services requested by Custeaner. In consideration for the services listed below

{collectively, ~Optional Service(s)™) rendered during the Service Period upon the request of

Customer and in accordance with this Agreement, Customer agrees 1o pay TRISTAR at the

following rates (“Optional Rates™) in accordance with Section A7, subject 1o any increases made

in aceordance with Section A A4, for as long as the Optional Services are provided:
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A.4
AdA

A8
A&

A6
Ag.1
AB.2

TRINTAR

If vequiested by Custenner:

i} For cach additional wser in excess of ome {1} Six Mundred dollars {$600) per user
(" Additional User Rate™);

iy OSHA Reports: Four Thousand doilars (34,0003 per year ("OSHA Rate™);

iii) Standard Data File (monthlyk One Thousand Two Hundred dollars ($1,200) per year (*Data
File Rate™)

iv) Self-Tusured Reports: inaccordance with TRISTAR s rates, which vary by state, then in ettect
("SIR Report Rate™); and

vy Customized Interface: on a Time and Expense basis af the hourly rate of One Hundred Fifly
doflars ($150) ("Customized Interface Rate™).

The Additional User Rate, OSHA Rate, and Data File Rate each shall be pro-vated for each
applicable Optional Service added at any thne other than as of the Effective Pate or a subsequent
Increase Date, as hereinafler defined.

Beginning on January |, 2020, for Optional Services requested by Customer during an Annual
Period, Customer shall pay TRISTAR for such Optional Services, in accordance with Section A,7,
st TRISTAR s then current rates for Optional Services unless other rates are mutually agreed upen.

increases

Increases due to Material Change in business terms.  In addition to the foregoing, Customer

agrees that TRISTAR, in #ts sole discretion, reserves the right 10 make adjustmenis to the Annual

Minimunm Fee, Excess Flat Rates, Data Loading Fee, and Optional Rates {collectively, “Basic Fees™)

as it deems necessary in the event any of the following oceurs:

i)« material diserepancy is discoverad in the historical data and any other information provided
10 TRISTAR by Customer or its representatives that is used by TRISTAR to develop the Basic
Fees and 1his Agreement; and

i} there is g inaferial chunge in the scope of services to be provided by TRISTAR, including the
use o TRISTAR's Preferred Provider network.

Additional Services Fees

The Bastc Fees shall apply 1o Services, other than Specialty Services, vendered during she Service
Periad for Claims,  Should TRISTAR be engaged by Customer to provide any other service,
Customter shall pay TRISTAR for such services, in accordance with Scction A7, on a Time and
Uxpense basis at TRISTAR’s then current hourly rates unless other rates are mulually agreed upen
{Additional Services Fees™),

Expenses
Reimbursable Expenses. Customer shall reimburse TRISTAR lTor Reimbursable Expenses,

Taxes, Customer shail pay applicable Taxes. Customer is tax exempt in the State of [owa.
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TRISTAR

A7 Payment
A7 Notwithstanding any expiration or sooner termination of this Agreement:

Cptional Raies (if Optional Services requested by Customer and provided by TRISTAR):

i) the Additional User Rate, OSHA Rate, and [Jata File Rate shall be deemed fully carned, due
and non-refundable as of the date 5 new user is added or an Optionu] Service is provided, and
each subsequent annual anniversary of the Effective Date; and

i) the SIR Report Roge and Customized Inferface Rate each shall be deemed fully earned, dus,
and nonrcfundable when it s incurred,

A7.2  All Fees and Expenses shall be due and payable by Customer to TRISTAR in accordance with

Section 5.5 of the Agreement and invoiced as follows:

i} The Annual Minimum Fee shall be invoiced by TRISTAR as of the as of the Effective Date
and as of the first day ol each Aunual Poriod;

i) The Data Loading Fee shall be invoiced by TRISTAR as of the as ol the Effective Date; und

i) if there are any: Excess Flat Rote{s), Additional Services Fees, Optional Kates, Reimbursable
Expenses, and Taxes shall be inveiced by TRISTAR at the ¢end of the manth iz which they are
incurred and/or assessod,
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FRISTAR

Schedule B

Information Services

The terms and conditions of the Agreement apply unless and to the extent modificd or supplemented by the

B.1 Scope of Services

in consideration of the payment of the applicable fees calculated in accordance with Scheduje A,
TRISTAR shall furaish the following 1o Customer (“Informalion Services™):

+ online access to TRISTAR's claim system (“TRISTAR System™); and

« related maferials,

B.2 Limited Warranty — Intentionally removed

B.3 Limitation of Liability— Intentionally removed

B.4 Proprietary Rights

B.4.1 Customer’s rights to Information Services under this Agrecinent may uot be transferred. leased,
assigned. or sublicensed except by written consemt of TRISTAR, which TRISTAR may grant or
withhold at its discretion,

B.4.2 Customer acknowledges that the Information Services comtain proprietary and confidential
intormation and materials of TRISTAR which are protected as TRISTAR trade scerets and as copy-
righted works, and which Custemer may not copy, medify, or distribute except as authorized by
TRISTAR. Customer agrees nol to remove or deface uny titles, trademarks, copyright notices,
“restricied rights” or other proprietary legends atfixed to or incorporated in the TRISTAR System
o the Information Services.

B.4.3  All syslems created or uitized by TRISTAR iy the performance of activities wnder this Agreement
shall belong to, and shall remain the property of, TRISTAR and its affiliates, and Customer shall
have no ownership inlerest therein, The term “systems™ as used herein shall include, but shall not
be limited to, computer programs, computer equipment, formais, risk data report formats,
procedures, documentation and internal reports of TRISTAR and its affiliates, but such termn shall
not include Claims File Information.

B.5 Internet Use

Information tansmitted and received through the internet may be neither secure nor confidential
and TRISTAR eannot and does not guarantes the privacy, seeurity, authenticity, and non-corruption
of any infornution so transmitted or sfored in any system connecied to the internet, TRISTAR shail
not be responsible for any adverse conseguences whatseever of Castonier™s conneetion to or use of
the miernet, and TRISTAR shall not be responsible ter any use by Customer of Customer’s inlernet
canncction in violation of any law, rule, or regulation or any viokation of the imellectual property
rights of another.
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B.6
B.6.%

B.6.2

TRISTAR

Privacy

in the course of providing Information Services, TRISTAR may provide to Custaner or Customer
may gain access (o or generate personally identifiable, fhumcial and/or health informadon of
consumers, nsureds or claimants which may imclude confidential information (hereinafier
coliectively ~Protecied Information”) which may be subject 1o federal. state and local laws.
Customer acknowledpes and agrees that it (i} shall at ali times comply with all federal, state and
local laws and regulations applicable o Protected Information and (i#) shall only use the Protected
Information for the purposes for which it was provided under thiz Agreement and for no other
purpose, Exeept as permitted by applicable faw or as noccessary Lo carry out its obligations under
this Agreement, Customer shall not disclose, license, sell or otherwise transfer Protected
information to a third party.

Customer shall immedintely notify TRISTAR of any violations of any such law or regulation
applicable to provision of services under the Agreement or of any complaint or judicial or
adminisirative proceeding initiated concerning any actual or afleged violation of such law or
regulation. Notwithstanding the termination or expiration of the Agreement, Customer shall comply
with this Section 6 with respect to all Protected Iaformation in Customer’s possession or in the
possession of Customer’s subcontragtors or any other thivd party over which it has control
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FRISTAaR

Schedule C
Preferred Provider Specialty Services

I . N o , . . T T
ESchedunle C iy effective Mareh 1 2009 wid is subjeet fo change from dme o e thereafier tpon 120 dogvs prmq
| written nojice, These Proferred Provider Specialty Services foes are paid us Alfocated Losy A dinsimmeit Fxpenses o, |

, where requiired by staie law, as foss. o 7 i i
L SERVICES fo FEES |
| Liabilify Medical Cost Confainment:
Liobillly Medical 8ill Review _ 325 flat fee per bill
RN Liabilily Medical Review $125 perhouwr
Other Services: )
Special investigations o Outsourced, ot cost ~ typically §85 per hour
Central Index Bureau/OFACHTSE  $ispsuepor)
Cloaim Reporling: Telephonic $20 perreport
Claim Reporfing: Fox or inleme]  $0pereport
_MMSEA Reporting 310 per claim
Miteage B IRS oliowoince wate L ]
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7.7

17.8

17.9

17.10

7.1

1712

17.43

TRISTAR

tegal or equitable right, remedy or claim under or in respect of this Agreement or any provision
contained herein,

A party hereto shall aot be deemed to have waived any rights o remedies aceruing 1ot hereqnder
unless such waiver is in writing and signed by such party. No delay or omissien by a party hereto
in exercising any right shall operate as o waiver of said vight on any further occasion.

Wherever approval of a party is required under this Agreement, it shall not be unreasonably withheld
or delayed.

The captions are for convenience of reference only and shatl not control or affeet the meaning, or
construction of any provision of this Agreement,

This Agreement may be execured in two or more counterparts, each of which shall be deemed to be
an original, but all of which shall constitute one and the same instrument,

The exchange of capics of this Agreement and of signature pages by e-mait transmission shall
constitute effective execution and delivery of this Agreement and may be used in licu of the orfginal
for ali purposes. Signatures of the parties transmitted by c-mail shall be deemed to be their original
signatures for atl purposes.

This Agreement shall be interprated and construed in accordance with the internal faws of the State
of fowa without regard to conflicts of law. The venue for any legal action arising from this
Agreement shali be in slate or federal court in Woodbury County, TA.

Each party represents 1o the other that it is authorized to enter into this Agreement and that its entry
im0 this Agreement doss not and will not violate the tetms of any judgment, decree ot ruling or any
coniract with any third party.

CUSTOMER AND TRISTAR CERTIFY BY THEIR UNDERSIGNED AUTHORIZED OFFICERS THAT
THEY HAVE READ THIS AGREEMENT, INCLUDING ALL SCHEDULES AND EXHIBITS HERETO, AND
AGREE TO BE BOUND BY ITS TERMS AND CONDITIONS.

Woodbury County, lowa

By:
Name:
Title:

Date:

TRISTAR Rjsk-Enter Management, Inc.

e

2

Rt _Tead,
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